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Entity Type: CORPORATION: HONG KONG
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CORRESPONDENCE DATA ‘:

Fax Number: 2123701819 O
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Phone: 2126611400

Email: ddonnelly@vonmaltitz.com

Correspondent Name: Diane Donnelly

Address Line 1: von Maltitz, Derenberg, Kunin et al
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Address Line 4: New York, NEW YORK 10165
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IACENCE AGREEMENT

THIS LICENCE AGREEMENT named 4 f [ {2 204

PARTIES
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Four Star Distribetion, o Californis corporation, ¢/0 Borchard & Callahan ARG,
2500% Pala, Suiie 300, Mission Vigjo, CA 82681, US.A. {Litenser),

Sugh Intorpativnsl Limited oorporated and registered v Hong Kong, whose

registered office is wt Suites 290107, Manhattan Place, 33 Wang Tai Road, Kowloon
Bay, Kowloon, Hong Kong {Licensse).

Holl Emergy Inc, u corpuation incorpomated and registersd it Delaware, United
Stases of America, whose regisiored office 5 3t |5 Hast North Strest, Dover,
Delaware 19901 and fis madliog address §s ofo Bruce H. Sobel, 270 Madison Ave.
Sutte 1500, New York, NY {16 (“Bolid Eeergy™s

Agua Terra Holding AG, a corporation Incorporsted and regletered In Bwitaerland,
whase registered office §5 at Spiethof 3, 8750 Glarus, Switzerband (“ATH™.

BEQITAIS

A

Lo

{A}

The Liconsor has for many vears weed the frade vowks “CUIRCA™ and “CIRCA™ in the
warld in rolation fo cloffdng, accessories and shoes, and owns such trade mark,
fncluding withomt Hexltation all the poodedll associated with the wademarks and
registvations and pending applications for such frademarks, and bhas 3¢ s rosult of its
use acquived an extensive and vahuahde reputaion sssnciated with such tredemarks.
Licensee has, wihbh Liconsor's permission, registered the CIRCA mark i some

couniries.

On 19 February 2013 the Licensor registered a charge in fovour of Boki Energy over
certain intangible pevsonal property, fangible psrsonsl properly, person property and
any other property, rights and intevests of the Licensor, mchuding the Mark {he
“Cherge™). For the svoidance of doubt, Bohi Esergy and the Licemsor mre relaied
parties,

The Licensor has morigsged cortatn marks tncleding without Bmitation “CIRCA” and
SCIRCA™ 1o the Liconses vader » deod of mortgage of tredemark dated 22 Febuuary
S 3 “Bugt Morigage™).

hy 20 Wovember 2018 the Liconsor and the Licenses entered buio a licence
sgrsement whereby the Licensor huw granted to the Licensee a sole and exclushve

ticence i use the Mark and the Intellcotual Property in the Tertliory on the terms of

the said agreement.

o
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(B} As at the date of this Licsnoe Agreamund, the Licensor und the Belated Companies
owe the { icsmee an aggregate amount of ii 5512,350,0001
¥}

{3 f consideration of the Licenses (3} hoving incwrred snd incureing significant vosws
and expensss in proveoting and markeliog the Goods in the Tendtory, (1) having
boosted snd boosting the image and goodwill of the Marks and the Goods

the parties horeto have agreed

e enter e this License Agreemend to incorporate cottaln oew ferms as sel ou

below,

AGREED TERBMR

For good and valuable consideration, the recsipt snd sufficiensy of whish is bherhy
acknowisdged by the Livenzer, sad sublect o the temms, provisions, and conditions set fath
ferein, te partios agren s follows.

i INTERFRETATION

id in this Licence Agreement including the Recituls the Bollowing expressions shal] have
the meanings assigned o them exeept wheee the context otherwise regqwdres:

“Encarvbranes™ means any option, tight to scquire, morigage, sharge, pledge, Hen,
counter-Cladrm, adverse clalm, assipnment, hypothecation, title retention, preferential
vight, tust armangement or other formt of security or escumbrance or equity snd
mcluding withowt Uimistion any agrecment or sormidiment fo give or create any of
the above;

UGends™ mears any and sl clothing, sccegsories and shoes bearing any Mark and
such other products as may From thme o time be agreed by the parties o be sublsct
hereto, including bt not Hmited o clothing, secsssories and shoes designed andfor
manufgoturad by the Licenses;

“Hong Mong” means the Hong Kong Special Adveinistrative Repion of the Peopnle’s
& & i 4
Republic of Ching:
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“inteBectual Property”™ means any patents, rghts to nventions, oopyright and
veinted rights, repgistered si&'exms, aide marks, trade names and domals names, rights
15 in poodw ¢ 1o sue for passing off] rights in dosiges, speciBoation,

n getup,

s:iaﬁd* de, teohmoal siciza knew»hcw rights in compater sofhware, dalabase
sighds, 1 t%m in confidential mmrm dion (nchiding know-how and trede seorete) and

aay other istellectual property rights, in sach case whether regisiersd or unregistersd
and oluding all applications {or rights to apply) for, and rencwals or extensions of,
snch rights and ail simifar or aquivalent vights or foros of protection wiich may, now
or in the fdure, subsist in any part of the world of the Licensor relating to the Goode;

"Mark"” meuns all trademarks {unvegistared or registersd) cwned or used by the
Licensor on or in relation o the Goods af any tme and from time 1o thne doring the

A

wrm of this Liconne Agrcomerd including St without limitation the trademark
FCIRCAY and “CIRCA™ and any logo. The st of traderomke currently owned or
used by the Licensor on or in relation o the Goods iz hersto sttached as Schodide §

“Reloted Companies” means Four Star Distribmtion (Buroped AGS, Four Star
§ 1S
Bgtribution (Far Hast) Limited and Four Star Ditdbution {Canada) Limdted;

"Terrltory™ memns the whole world o angy pret of the world or any country, reglon
or ferritory in the workd;

“Transhr” woeans, whether volustarily or {oveluntarily, to give, soll, issue, assign,
pledge, encumbsr, hypothecate, grant a sesurity interest in or otherwise disposs o
coxvey, whether In one transaction or 2 series of refxted transactions;

HUSEY means the Usited Sates dollars, the lawful currency of the Urdted Stateg of
Amerioa;

Beferenpes 1o Clauses are veforcoces v olavses or sub-clages of this Licence
Agreament,

Headings are for suse of reforoncs only and do net fore part of this Licence
Agreement.

The Recitals and Schadudes form an integral part of this Licence Agreement.

Refersnoes o the parties herelo inchade thedr rospective successors in titls, permitted

assigns and logal porsoesl representatives,
Eicrnrne
\ s : g e o I8
The Licsnsor hereby gramty 1o the Liconsee @ sole and an exchisbve Heonce for the {
duration of this Livence Agresment to use the Mark and the Inellentual Property in 1
< !
the Territory on and in refation to the Goods, on the terms of this Livence Agresment, AL

wr
e
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mctuding without mitation, the right fouse 2l Intellectius! Property and the Mark for

snd i s‘esgxtci of, the design, manufaetore, proparation, packaging and production by
the Licenses and/or any third party selected by the Licensee and the promotiog,
mafi»@*mg, destpn and sale by the Li(:msa@ o any person inchuding without Hmitation
ustomers and contacts of the Liosnsor or Reluted Conpanies, in the Territory of
woods. The Licenges has began nsing the Mark, with Lisensse™s permission, prior
i t%se excouwtion of tis License Agresment.

"3 o

Upun the execution of this Livenoe Agresment {and 1o the axtent that the Licsnser
has nod already done so}, the Licensor shall »sscime- to the Lisenses all Totellontus
Property and any other necessary mi«maﬁm in Hs possession for the Licensee to
iself o Grough thivd partios design, manufaciure, prepare, package, produce,
promote, market and sell the Goods. The Livenscor shall provids ressongide technival
assistance to the Liceuses to snable the Liconsse or 3 thivd party selested by the
Licenses o design, menufacture, prepare, packege, produss, promots, market snd seli
the Goody and will If the Liconsee so requests %f&i at the Livenses’s vosd provids the
services of any personnel of the Lisenscer st cost. The Lipenses shall reimburas
Licemsor for all reasonable sxpooses dacurred while providing such technical
assistanos.

The Licensee shall be entitied Fom time © tme o grand sub-loences (exchusive or
nog-exchisive) to use the Mk and the Intellseiual Property on and in relation o any
Goods to any third party including without Haxitaiion, the gt to use the Mark and
the Iuteliootual Property, for the design, roanufucture, preparation, packaging and
production aad the promotion, marketing, design sud sale of the Goods in any part of
the Territory. Liconsor shall sotlfy e Livensor in advance before enteriag Into any

sub-{icense.
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Liconee revordad

The Livensor shall sign such documents and give such sesistance as the Livenses may
reascnably tequest from ime o thee for the Llostsse or sny other person as
copteraplated under thiy Licence Agreoment fn be recorded as reglstered nser or
Hosnsee of any relevant trade mark regisiration or pending application which inclades
the Mark and to sequre the perfoomanes by the Licensor of this provision, the
Livensor hereby irrovocabiy sppoints the Licenses a3 #s attomey to sign and oxeste
amy and sl documenty o give offect o the obligations of the Licorsor under this
che.  Fugther, fo secure afl ohligations of Licensor muswant fo this Licenoce
Agregment, Licensor bureby grants 1o Licensee # security interest {n the Mark snd
inteliectual Froperty, and anthorizes Licenses to file 8 Financing Stateruest with the
California Seoretary of State doonmenting such interast.

Protection, Mainienance and Markeling

The Licensor shall pay &l fees and tekee all steps necessary 1o apply for, madntain or
renew il registrations of the Mk i the Tervitory and if upon regeest of the
Licenses, the Licensor fails to apply for, maintain o renew all regictrations of such
Mark, the Licenser shall be entiled tv apply for, wmaletain or muew & such
registrations at the cost of the Licensor and the Licvnsor hereby Irrevocably sppoints
the Licenses a5 its attomey to sign and eveoute any and all docaments to give offbor

io the obligationy of the Licensor under this clause.

The Licsnsse shall dovole to marketing purpose fn cach calendar vear during the
i

sontinnence of this Agreement, commencing from the calendsr vear 2018, 2 sum

equal to al least 3% of all monies received in full In respect of sach sale of Goads
made by the Licenses to any third party the preosdiog calendar year. For the purposs
of this Clause “marketing” shall inchode any activity relating to printing, sociad
smecia, exhibitions, athivte endorsements, polnts of preserdation and poinds of sales,
and any other marketing activity conducted in support of the promaotion of the Mark

and ke sale of the Goods.

Warrauties

The Ldosnsor reprosenta, warrants xod undertakes to the Licensee that it has not and
will not granted any distribution, sale or other related rights in respest of the Mark ot
the Inteliectal Property ot or is selatios to the Goods o any third party and is sble o
perform all B obligations under $is Licewss Agresment. The Licsmaor mpresents
and warrants that any distribagtion, sale o ofher related rights previowsly grandsd o
third parties have been canoslied and shall have no further fores or sffect.

6

ifx{;\
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The Licensor warsanis that-

&30 it is the proprietar of the Marks

it is not aware that any of the Mark or the wss of them on or In relstion to the

Goods in the Terrlivry infringes the dghis of agy divd paaty;
.23 B hes the right o Heence the we of the Mark to the Llcensze In acoordance

with thig Licence Agresioent;

24 this Licenes Agreamani has beg daly spproved by the Livensor a8 reguived
by law or any apresment and 't'hs person signing on behalf of the Licensor has
been duly authorleed by the Licensor to sgecute this Livencs Agresmend ang
when executed, ihis Licence Agrefs:m&m, and the other documenty in the
agreed form sxeowdad or o be exevuied by the Licensor, shall constiute
valid, binding and enforcasble oblipations againat the Licensor; and

&
[

after March 27, 2013 & hag not cooate any Encumbrince over, or otherwiss

928
£
148

dispose of or give any person any righis in or over the Mark.

8.3 Bohit Ensrgy warnsots that-

this Livence Agreomsni has been duly approved and the person ségﬁiﬁg an

§.3.1
behal{ of Bohi Hoergy bas bean duly acthorised by Bohi Bnergy 1o sxecule
this Licence Agreswment snd when executed, s Licenoe Agresrent shall
cpnstitude valid, binding sed enforceshle obligations against Bobi Brergy;
and

632 it has not made any Trancefer of ity delits in or over the Mark.

ATH

o3,

ATH will procure that the Licensor and Boll Esergy perform thelr respective
obligations under tis Agresment,

Infringensent

The Licensor shaell promptly oofily the Licensee of any sotudl, theeatened or
suspected infrirgenent in the Territory of any Mark which comes 1o the Licensor’s
actual notive, sad of any clehm by any thied party that the manefacturing of the Goads
i any paet of the world, nportation of the Goods, or thelr sale thersin, nfringss any
vights of any other person. The Liconsee may require the Licensor and at the eapense
of the Licensor fo do sl such things a3 niay be reasonable o relation to any such

7
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infringement or slabm in respest of the Mk including tkdng o resisting any
praceedings. Should the Liconsor fall to do alf such things as may be reasonsble, the

Licensze is entitled fo do such things including takdng or resisting any proveedings st
the cost and expenses of e Livensor ahaolutely.

o
A

The Licensor shall indemnify the Licenses for any cost and sxpenses (including tegal
fecs on an indeminify basis) in respeat of clause R and any olaim againgt the

Licensee which is based on slleged of verified infringements i respect of any Mark.

e
isa

4. 2all Option Right

BnE The partice hersto agree that the Licensee shall have the right, exercisable by written
aotice at any tme between the 1Y of January 2017 and the axpiry of the terw of s
Lleenoe Agresment in aconrdanes with Clavse 11,1 hereof) %o purchass, aud the -

:

v,

S
./

e,

Wiy

‘V/,ﬂ,:.mm ;
{
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I the event the Lic:er-se" elecis ¢ exercise Hg right o pumha‘;s the Mark in
aconrdanes with this Clause 10, (1) Bohi Eneegy shell forthwith take aif steps St may
b required to fully releass the Mark from the security crented by the UBurgs and Ay
other right i may have in respeot of the Mark; and {5 the Licensor shall forthwith
transfer and assign uncenditionally alf dght, 118 and interest in and fo the Mark &
the Lionnsee free from Brcumbrance,

Upuoy the transfer of the Mark to the Liconseg, this Licence Agreoment will forthwith
terminate and the Licensor shafl have so further rights in or to the Mark and the
InieHectual Property.

The Licensor and Hohi Energy shall at the request of the Licenses do and execute or
prooure 10 be done and sxecuted all such acts, deeds, docaments and things a5 may be
required to give full offect to this Clause 14,

The Licessor and Hohd Bnergy shall not, during e torm of this Licence Agrosment,
Transfer nor oregte any meb?anm wf;s, ar wiherwise di "gemc of or ghve any

Licenses.

Notwithstanding the aeder, timing, fling, perfection or othar fot wlating 1o the Rohy
Energy Charge and any pricrity that the Bold Bnergy Charge raay currently have, alf
securily interests, chirges, Hens and encurnbrances that Bohi Hoergy may have with

sspect B the Mk, InteHectusl Property, snd Socured Propety as defined in the Sugd
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3

m'x:sz@ shall be subordinate 1o the Hens, sas:zsri'sv interests and rights of the
BREE,

Licenos Agresment, During sich time as this Licence

-
.ZZ

see puarsuant fo iy
Ags{.umm‘ regains 0 offect, Bolt Eoergy shall not ke any action o enforce its
Hons, Chargs, ?S.Yi(f gecurlly inferesty in the Mark, Intsllectoal Property and Secured

Property. In the overd of any badoegptoy fleg, recelvership or *asq%gﬁmeﬂ* for the

benefit of ore % rs of whivh Licensor fs the sublest, any clatois or proods of olaim
fHed by Bobi Energy shall specifically state the subordination of #s inforest pursaant

e f_h;;ﬁs,gm\ssrmm‘.

Term and forainaiion

This Liconce Agresment shall commence on the dite of this Licence Agresment and
contioue until 31 Decerdber 2023 unless torminated in acoordance with Clause 105,
# being onderstood that the Licensee shali have the right to (1) tennioate this License
Agreemernd ab any time by giving 180 days written notie, and (1) rerew this Linense
Agreement for an additionsd period of § years (1.0, until 31 Decombsr 2028} by giving

3 months” priov notice of is indention fo cxercise this right,

Termvination of this Licence Agreoment shall he without prefudice o the vights of the
pariies up o termination.

Upon teroeioation of this {dcense Agreement for any resson execept in accondance
with olause 185, aff Hoenses and sublicenses of the Mark shall termtinate and all
tights to the Mark shall revert fo Licensor

(renerst

This Licence Sgroement containg the entire understanding between e parties hersto
and, fmm the date of this Likence Agreament, supersedes any prior understanding
andior agreememds between the parties  respecting the sublost matter of this
agreeraesd, incduding, but without Bmifation, the Heence agreement entered into on 20
Novesbar 3013 mentioned under paragraph © of the Recitals without prejudice to
any righte or obligations that may remadn outstanding In respect of the said Beence
agrevment.

Any variation 1o this Livcove Agreement shall be binding onby T 8 s recorded in a
dosumerd zigned by all the parties herefo.

The Invalidity, legallly o unenforossbilily of any provision of his Liceres
o

Agreement shall ot affect the comdouation o fwoe of the remainder of this
agresrnent.

10 .
{ \\K}‘ 2
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N fatlars Yo axercise or defay in exerciving any sight or remedy wader this Licesse
Agreement agreoment shall constitite x waiver thereoland no walver by the Licensee
of any breach or now-Selflimen by the other parties heseto of any provision of this
Agreement shall be deemed 0 be 5 walver of any subssguent or other breach of that
wr any other provision hereofl Mo single or pertlal exercise of any right or revedy
under s Licenoce Agresment chall preciude or resivict the funther exercies of any
such right or remsedy. The rights and comedins of the Livenses provided in s

X

Licence Agrooment are cumulailve ared not exelusive of any righte sod romedies

&

~

provided by law.

This License Agreement chall be binding upon each party’s permitied successons aud
s e 3 b &

The Parties acknowledps that they have had the apportunity 1o review this License
Agreement with their advisors. This License Ageeement shall not be construed i
favowr of or sgalust efthor Pasty based an which Party's advisor has drafied the

ARRY

License Sgreement.

Notice

Any niee o be glven pursiant to the terme of this Livenve Agresment shati be given
in wriling to the parly due to roceive such notios 3t Bs regleiered office from Hime to
time or such other addrose as may have been aatified for the purpose to e other
parties hevete in accordance with thic Classe, Notios shall be defivered personally or
sent by fivst class pro-paid recorded delivery or registered post {afr mail if overssag)
oy by favsimile transmission and shall be desmed 10 be given in the ease of delivery
persongtly on delivery and i the case of posting {in the absence of evidence of sarlier
receipt} 48 hours after posting (6 days i sent by aiy mail) and in ths case of faosimile
wansmission on completion of the tangmission Provided that fhe sender shall have
reeeived printed confrmation of tansmission.

Governing law and furisdiction

This Licenos Agreerasnt aod any dispetes or clafms srising owt of or in connestion
with s subjoot roatter ave governed by and oonstroed in accordance with the lawes of

Hong Kong.

The parties frrevoeably agree that the gcowts of Hosg Eoug have exclusive
Jurisdiction to seitle any dispute or olaiy that arises ot of or in connection with this

Licence Apreoment.
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N OWETKRESS WHEREGE the parties bare
executed as & DEED.

Sealed with the common seal o

W3

and signed by
for and on behalf of the Licenser as s deoad

Sealed with the comemon seaf of

angd’s Sigmed by
oy I L
fc-; and \tp:s behalf g’m‘ the Livensee as g dead
{ i {
{ /
v
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S LI | S
Chalignan of the Board of Directors
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Sealed with the common seal of
and signed by
for and on behalf of Bobi Frergy ac a deed

Haaled with the ontvunon sead of
and signed by
for and on behadf of AT as a dead

this Livence Agreament to be duly
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FOUR STAR DIRTRIBUTION
FEDERAL ARD FPOREIGN TRADEMARK AND COPYRIGHT
BTATUE REPORT

Lipdated: Devember 6, 20613

AT Registered
1272294 §2/28/99

ODYWAR Argenting RI79I58 2153469 HIOR/IR | Registered
LWITAY? HYORME

SOSWL Chile 25 T43980 FHIA942 M523 | Regivtersd
09/ 12/06 (472513

GUEWPH Pery 2% 161394 13301 247018 | Registersd
002 B2IHOR

DOSWTW Taiwan 25 £9-54024 97165% 1116721 | Registerad
04971900 11746/01

GOeT 13 s THA04,98 1 3,447,53] D721 | Reglstersd
33/20/00 8710701

HHWYE Yenemmla 25 13585 B254144 0%/14/14 | Begisterad
DRI 39714504

GIEWTW Tatwan 184699 Yaa4u7 U3/16/12 | Allow 1o expire

05/11/01 .,x 57072

QTEYCA Canads 1342001 Regisiored
Y18

GI6Y L Thile 159392 Begisterad
13728/06

0469
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440601
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